.. FIRST UNION RAIL

One O’hare Centre
6250 River Road, Suite 5000
Rosemont, IL 60018-4214

Tel 847 318 7575
Fax 847 318 7588
www firstunionrail.com

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board

395 E Street, S.W., Suite 100
Washington. DC 20423-001

Attn: Documents for Rail Recordation

Re: Memorandum of Lease Agreement
Dear Section Chief:

VIA UPS NEXT DAY AIR

QOctober 26, 2012

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) are two (2) originals and one (1)
copy of a Memorandum of Lease Agreement, dated October 10. 2012, a secondary document as defined in the Board’s
Rules for the Recordation of Documents. The enclosed document relates to the Lease Agreement which was duly filed
with the Surface Transportation Board under Recordation Number 25245,

The names and addresses of the parties to the enclosed document are.

Lessor:  First Union Rail Corporation
One O'Hare Centre
6250 N. River Road, Suite 5000
Rosemont, IL. 60018

Lessee:  Canadian Pacific Railway Company
401 — 9™ Ave SW, Suite 400
Gulf Canada Square
Calgary, AB T2P 474

A description of the railroad equipment covered by the enclosed document is for two hundred ninety (290) hopper cars
with FURX, NDYX, NOKL and SMW marks (see Exhibit A for car numbers).

A short summary of the document to appear in the index follows: Memorandum of Lease

Also enclosed is a check in the amount of $42.00 payable to the order of the Surface Transportation Board covering
the required recordation fee. Kindly return one (1) stamped original of the enclosed document to the undersigned

along with the additional copies.

If you have any questions regarding the above-referenced matter, please contact me at (847) 384-5397.

Thank you for your cooperation in this matter.

incere /
S _?c ly, J/

Sl

Marcia Dunne
Senior Documentation Specialist

Enclosures

(CPO97/A-D)
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ASSIGN. NO. CP097 (131112 -3 45 PM

MEMORANDUM OF LEASE SURTALE VRANSPORTAHONSOARD

S MEMORANDUM OF LEASE (the “Memorandum”) is made and entered into as of this
the i0° 'day of Octoloty , 2012, by and between the Montreal branch of FIRST UNION
RAIL. CORPORATION (the “Lessor”), a North Carolina corporation, and CANADIAN PACIFIC
RAILWAY COMPANY, (the “Lessee”), a Canadian corporation.

WITNESSETH:

The undersigned Lessor and Lessee have entered into that certain Lease Agreement (the “Lease™)
dated as of February 4, 1998 and Rider No. 45 thereto dated as of Octafer 16, 2012/ (the “Rider”),
whereby Lessor has agreed to lease to Lessee certain railcars as more particularly described on Exhibit A
attached hereto and subject to the terms, conditions and provisions of the above-mentioned Lease and
Rider which are incorporated herein by reference.

IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum to be duty
executed by their respective officers duly authorized as of the date and year first above written (and each
of the undersigned declares under penalty of perjury that he or she holds the title indicated below and that
the execution of this Memorandum was the free act and deed of its corporation).

LESSOR:
FIRST UNION RAIL CORPORATION

Name: Susan A. Barrie

Title: egional Vice President. Sales
Signature:

LESSEE:

CANADIAN PACIFIC RAILWAY COMPANY

Name:

Title:

57 —

Signature:




NUMBER OF CARS:

DESCRIPTION OF CARS:

CAR NUMBERS:
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FURX
FURX
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840051
840091
840094
840106
840160
840173
840207
840232
840236
840252
840257
840262
840285
840292
840294
840296
840303
840307
840314
840318
840518
840613
840616
840624
840625
840635
840644
840656
840674
840690
840710
840725
840731
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EXHIBIT A

FURX
FURX
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FURX
FURX

FURX

FURX

to

Two hundred ninety (290).

Covered hopper cars.

840752
840760
840764
843560
850013
850093
850111
850134
850221
850235
850273
850295
850396
850430
850453
850459
850471
850511
850526
850534
850544
850593
850629
850640
850682
515503
515506
515514
515515
515527
515536
515559
515563
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97
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515568
515582
515605
515607
515620
515621
515622
515651
515652
515653
515657
515666
515675
515680
515683
515691
515693
515694
516506
516509
516512
516524
516537
516538
850708
850713
850717
850723
850729
850730
850744
850746
840025
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SMWwW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW

840030
840035
840041
840044
840056
840067
840073
840078
840092
840096
840116
840120
840125
840136
840139
840370
840372
840375
840379
840398
840402
840436
840439
840605
840618
840641
840647
840657
840659
840660
840664
840669
840713
840715
840734
840737
840753
840756
840757
840925
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140 SMW 840968
141 SMW 840972
142 SMW 840992
143 SMW 840998
144 SMW 840999
145 SMW 341008
146 SMW 841032
147 SMW 841112
148 SMW 841133
149 SMW 841143
150 SMW 841185
151 SMW 841193
152 SMW 841814
153 SMW 842034
154 SMW 842403
155 SMW 842406
156 SMW 842429
157 SMW 842433
158 SMW 842437
159 SMW 342440
160 SMW 842448
161 SMW 842455
162 SMW 842456
163 SMW 842466
164 SMW 842471
165 SMW 842485
166 SMW 842486
167 SMW 842489
168 SMW 842490
169 SMW 842507
170 SMW 842515
171 SMW 842524
172 SMW 842559
173 SMW 842562
174 SMW 842564
175 SMW 842575
176 SMW 842580
177 SMW 842582
178 SMW 842591
179 SMW 842592
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187
188
189
190
191
192
193
194
195
196
197
198
199
200
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205
206
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208
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211
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216
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SMwW
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SMW
SMwW
SMwW
SMW
SMW
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842612
842615
842618
842621
842624
842628
842632
842640
842983
842999
843173
843177
843181
843194
843200
843204
843213
843227
843229
843232
843236
843237
843912
843914
843945
843946
844020
844034
844078
844098
844116
844121
844127
844140
844150
844172
844186
844197
844199
846857



220
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227
228
229
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243

SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMwW
SMW
SMW
SMW
SMW
SMW

846865
846874
846878
846881
846887
846900
846904
846910
846913
846918
846920
846958
846960
846964
847058
847061
847062
847070
847081
847097
847127
847146
850057
850112
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244 SMW 850114
245 SMW 850125
246 SMW 850129
247 SMW 850215
248 SMW 850222
249 SMW 850244
250 SMW 850285
251 SMW 850296
252 SMW 850297
253 SMW 850302
254 SMW 850329
255 SMW 850340
256 SMW 850350
257 SMW 850420
258 SMW 850438
259 SMW 850479
260 SMW 850508
261 SMW 850510
262 SMW 850514
263 SMW 850530
264 SMW 850536
265 SMW 850543
266 SMW 850552
267 SMW 850553

268
269
270
271
272
273
274
275
276
277
278
279
280
281
282
283
284
285
286
287
288
289
290
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SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMwW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
SMW
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850555
850584
850614
850619
850627
850641
850663
850664
850689
850693
850698
850776
850807
850820
850840
850842
850846
850863
850870
850955
850962
850984
850994



